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ESCROW AGREEMENT

THIS ESCROWAGREEMENT(this “EscrowAgreement”)is enteredinto andeffectivethis
28

th dayof
July, 2006by andamongSunTrustBank (“Escrow Agent” or “Bank”), GreaterMedia,Inc. (“GMI”) and
NassauBroadcastingPartners,L.P. (“Nassau”andtogetherwith GMI, the “Parties”);

WHEREAS,

ThePartiesdesirefor the EscrowAgent to openan account(the “EscrowAccount”) into which GMI will
depositfunds in an amountequalto $4,420,000(togetherwith anyearningsthereon,andlessanyamount
withdrawn from the EscrowAccountpursuantto instructionsdeliveredto the EscrowAgentpursuantto
Section1.3, the “EscrowedFunds”) to be heldandinvestedby the EscrowAgent in accordancewith this
EscrowAgreement.

NOW, THEREFORE,in considerationof thepremisesherein,the partiesheretoagreeas follows:

I. Terms and Conditions

1.1. The Partiesherebyappointthe Bank as their Escrow Agent and the Bank herebyaccepts
suchappointment,in eachcaseon the termsandsubjectto the conditionssetforth herein.

1 .2 GMI shall on the dateof the executionof the AssetExchangeAgreementamongthe Parties
andcertainof their respectivesubsidiaries,remit the EscrowedFundsto the EscrowAgent, to be
held,investedanddeliveredby theEscrowAgentas providedin this EscrowAgreement.

1.3 Within two businessdays of receipt of written instructions, signed by an authorized
representativeof eachof the Parties(a list of whom areprovidedin Exhibit A), the EscrowAgent
shall disbursefundsas provided in suchwritten instructions,but only to the extentthat fundsare
collectedandavailable.

II. Provisionsas to EscrowAgent

2.1. This EscrowAgreementexpresslyandexclusively setsforth the dutiesof EscrowAgentwith
respectto any and all matterspertinentheretoand no implied duties or obligationsshall be read
into this EscrowAgreementagainstEscrowAgent.

2.2. EscrowAgent acts hereunderas a depositoryonly, and is not responsibleor liable in any
mannerwhatsoeverfor the sufficiency,correctness,genuinenessor validity of the subjectmatterof
the EscrowAgreementor anypart thereof,or of any personexecutingor depositingsuchsubject
matter.

2.3. This EscrowAgreementconstitutesthe entireagreementbetweenthe EscrowAgentandthe
other partiesheretoin connectionwith the subjectmatter of this EscrowAccount, and no other
agreemententeredinto betweenthe parties, or any of them,shall be consideredas adoptedor
binding, in wholeor in part,upon theEscrowAgentnotwithstandingthat anysuchotheragreement
maybe depositedwith EscrowAgentor the EscrowAgentmayhaveknowledgethereof.

2.4. EscrowAgentshall in no way be responsiblefor nor shall it be its duty to notify anyparty
heretoor any otherparty interestedin thisEscrowAgreementof anypaymentrequiredor maturity
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occurring underthis EscrowAgreementor underthe termsof any instrumentdepositedtherewith
unlesssuchnoticeis explicitly providedfor in this EscrowAgreement.

2.5. EscrowAgentshallbe protectedin actingupon anywritten notice,request,waiver,consent,
certificate, receipt,authorization,power of attorney or other paperor documentwhich Escrow
Agent in good faith believesto begenuineand whatit purportsto be, including, but not limited to,
items directing investmentor non-investmentof funds, items requestingor authorizingrelease,
disbursementor retainageof the subjectmatter of EscrowAgreementand items amendingthe
termsof the EscrowAgreement.

2.6. EscrowAgentmay consultwith legal counsel in the eventof anydisputeor questionas to
the constructionof anyof the provisionshereofor its duties hereunder.

2.7. in the eventof any disagreementbetweenanyof the partiesto this EscrowAgreement,or
betweenany of them and anyother party, resultingin adverseclaims or demandsbeingmadein
connectionwith the matterscoveredby this EscrowAgreement,or in the eventthatEscrowAgent,
in good faith, be in doubt as to what action it should take hereunder,EscrowAgentmay, at its
option, refuseto comply with any claims or demandson it, or refuse to take any other action
hereunder,so long as such disagreementcontinuesor such doubt exists, and in any such event,
EscrowAgentshall not beor becomeliable in anyway or to eitherParty for its failure or refusalto
act,andEscrowAgentshall be entitled to continueto refrain from actinguntil (i) the rights of all
interestedpartiesshallhavebeenfully andfinally adjudicatedby acourtof competentjurisdiction,
or (ii) all differencesshallhavebeenadjudgedandall doubt resolvedby agreementamongall of
the interestedparties,and EscrowAgent shall havebeennotified thereofin writing signedby all
suchparties. Notwithstandingthe preceding,EscrowAgentshall obey the order,judgment,decree
or levy of any court, whetherwith or without jurisdiction, or of an agencyof the UnitedStatesor
any political subdivisionthereof,or of any agencyof the Stateof New York or of any political
subdivisionthereof,and EscrowAgent is herebyauthorized,to comply with and obey any such
orders,judgments,decreesor levies. The rights of EscrowAgent underthis sub-paragraphare
cumulativeof all otherrights which it mayhaveby law or otherwise.

2.8. Escrow Agent shall be indemnified andheld harmlessfrom anythingwhich it may do or
refrain from doing in connectionherewith, or for any claims, demandsor losses, or for any
damagesmadeor suffered by any party to this EscrowAgreement,exceptingsuch as may arise
throughor be causedby EscrowAgent’swillful misconductor grossnegligence.

2.9. In the eventthat anycontroversyshould ariseamongthe partieshereto with respectto the
EscrowAgreementor shouldtheEscrowAgentresignandthe Partiesfail to selectanotherEscrow
Agent to act in its stead,the EscrowAgentshall havethe right to instituteabill of interpleaderin
anycourtof competentjurisdiction to determinethe rightsof the partieshereto.

IlL Compensationof EscrowAgent

3.1. Escrow Agent shall be entitled to the compensationset forth on Exhibit B as well as
reimbursementfor its reasonablecostsand expensesincurredin connectionwith the performance
by it of servicesunderthis EscrowAgreement(including reasonablefeesand expensesof Escrow
Agent’scounsel,not to exceed$2,500). Eachof GMI andNassaubindsand obligatesitself to pay
to EscrowAgent one-halfof the compensationset forth on Exhibit B and to reimburseEscrow
Agent for one-halfof its costs and expensesas and to the extent provided in the preceding
sentence.

22241 797v3 2



IV. Miscellaneous

4.1. If moneyis a part of the subjectmatterof this EscrowAgreement,thenEscrowAgentshall
makeno disbursement,investmentor other useof funds until and unlessit hascollected funds.
EscrowAgent shallnot be liable for collectionitemsuntil the proceedsof the samein actualcash
havebeenreceivedor the FederalReservehasgivenEscrowAgentcredit for the funds.

4.2. If money is a part of the subjectmatter of this Escrow Agreement,said funds shall be
investedas indicatedon Exhibit C, unlessotherwisedirectedby the Parties. The investments
madeunderthisagreementare to be madeby the EscrowAgentandthe EscrowAgentshallnot be
liable to any party for any loss incurred in connectionwith any such investment. The Escrow
Agent shall make its best effort to invest funds on a timely basis upon receipt of such funds.
However, the EscrowAgent shall not be liable for compensationto any party relatedto funds
which arehelduninvestedor fundswhich arenot investedtimely.

4.3. The EscrowAgentshallprovide monthly reportsof transactionsandholdingsto the Parties
as of the endof eachmonth,atthe addressprovidedby the Parties. TheEscrowAgentshall not be
responsiblefor providinganyIRS tax reportingor anyothertax reporting, including any 1099 tax
reportingrelatedto thisEscrowAgreement.

4.4. Any notice,requestfor consent,report,or anyother communicationrequiredor permittedin
thisEscrowAgreementshallbe in writing andshallbedeemedto havebeengiven whenpersonally
deliveredto the party specified,whenplacedin the UnitedStatesmail, registeredor certified,with
return receipt requested,postageprepaidor sentby next-day or overnight mail or delivery or
facsimile,as follows:

If to EscrowAgent:

SunTrustBank
Attn: CorporateTrustAdministration, 10th Floor
919EastMain Street
Richmond,VA 23219
Attn: Emily J. Hare,Asst. Vice President,CorporateTrust
Phone:804-782-7590
Fax: 804-782-7855

If to GMI:

GreaterMedia, Inc.
35 BraintreeHill Office Park
Suite300
Braintree,MA 02184
Attn: Ellen Rubin,Esq.,GeneralCounsel
Phone:781-348-8632
Fax: 781-348-8671
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With a copy to (which shallnot constitutenotice):

Debevoise& PlimptonLLP
919 Third Avenue
NewYork, NY 10022
Attn: RichardD. Bohm,Esq.
Phone:212-909-6000
Fax: 212-521-7226

If to Nassau:

NassauBroadcastingPartners,L.P.
619 AlexanderRoad
Third Floor
Princeton,NJ 08540
Attention: TristamE. Collins, Sr. ExecutiveVice President
Phone:609-452-9696,ext. 240
Fax: 609-452-6017

With acopy to (whichshallnot constitutenotice):

NassauBroadcastingPartners,L.P.
619AlexanderRoad
Princeton,NJ 08540
Attention:TimothyR. Smith, Esq.,Vice PresidentandGeneralCounsel
Phone:609-924-1515,ext. 203
Fax: 609-452-6017

Any party heretomayunilaterallydesignatea differentaddressby giving noticeof eachchangein
the mannerspecifiedaboveto eachotherparty hereto.

4.5. This EscrowAgreementshallbe construedaccordingto the lawsof the Stateof New York.
It shall inure to and be binding upon the partiesheretoandtheir respectivesuccessors,heirs and
assigns. All representations,covenants,and indemnificationscontainedin this Agreementshall
survivethe terminationof this EscrowAgreement.

4.6. The termsof this EscrowAgreementmaybe altered,amended,modified or revokedonly by
an instrumentin writing signedby all the partieshereto.

4.7. If anyprovision of this agreementshall be held or deemedto be or shall in fact, be illegal,
inoperativeor unenforceable,the sameshall not affect any otherprovision or provisionsherein
containedor renderthe sameinvalid, inoperativeor unenforceableto any extentwhatsoever.

4.8. The EscrowAgentmayresignat anytime from its obligationsunderthisEscrowAgreement
by providingwritten notice to the partieshereto. Such resignationshall be effective not earlier
thanthirty (30) daysafter such written noticehasbeengiven. The EscrowAgentshall haveno
responsibilityfor the appointmentof asuccessorescrowagent. Unlessotherwiseprovidedin this
Escrow Agreement,final termination of this Escrow Agreement shall occur on the date all
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EscrowedFundshavebeendeliveredpursuantto instructionsgiven in accordancewith Section 1.3
hereof

4.9. All titles and headingsin this Agreementare intendedsolely for convenienceof reference
andshall in no way limit or otherwiseaffect theinterpretationof anyof theprovisionshereof.

4.10. This Agreementmay be executedin one or more counterparts,each of which shall be
deemedan original but all of whichtogethershallconstituteoneandthe sameinstrument.
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IN WITNESS WHEREOF,the undersignedhavecausedthis Agreementto be duly executedas of

the dateandyearfirst abovewritten.

SunTrust Bank, asEscrowAgent

By:
Name:____________________________________
Title:_______________________________________

Greater Media, Inc.

By:
Name:
Title:

NassauBroadcastingPartners,L.P.

By: NassauBroadcastingPartners, Inc.,
its corporate generalpartner

By:
Name:TristramE. Collins
Title: ExecutiveVice President
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EXHIBIT A

Certificates of Incumbency
(List of Authorized Representatives)

GREATERMEDIA. INC

.

As an AuthorizedOfficer of the abovereferencedentity, I herebycertify thatthe eachpersonlisted
belowis an authorizedsignorfor suchentity, andthatthe title andsignatureappearingbesideeachname
is true andcorrect.

Name Title Si2nature

PeterH. Smyth President& ChiefExecutiveOfficer

EdwardR. Nolan,Jr. Vice President& ChiefFinancialOfficer

IN WITNESSWHEREOF,this certificatehasbeenexecutedby aduly authorizedofficer on this— day
of July,2006.

By:
Name:
Title:

NASSAU BROADCASTING PARTNERS,L.P., by NassauBroadcastingPartners,lnc.,its corporate
generalpartner

As anAuthorizedOfficer ofthe abovereferencedentity, I herebycertify that the eachpersonlisted
belowis an authorizedsignorfor suchentity, andthatthe title andsignatureappearingbesideeachname
is true andcorrect.

Name Title Sii~nature

TristramE. Collins ExecutiveVice President

PeterD. Tonks ExecutiveVice President,CFO
IN WITNESSWHEREOF,this certificatehasbeenexecutedby a duly authorizedofficer on this— day

of July, 2006.

By:__________________________
Name: TristramE. Collins
Title: ExecutiveVice President
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EXHIBIT B

SunTrust Bank asEscrow Agent
SCHEDULE OF FEES

The annualfee for administeringthis EscrowAgreementis payablein advanceatthe time of closing and
if applicable,will be invoiced eachyear to the appropriateparty(ies) on the anniversarydate of the
closingof the EscrowAgreement.Our fee schedulefor thistransactionis as follows:

# of accounts Annual Fee
1 $2,500per account
2-9 $2,000per account
10 or more $1,500per account

If the deposit is investedin the STI Money Market Fund, the feesstated aboveare waived.

A one-time$350 legal reviewfee is alsopayablein advanceatthe time ofclosing.

Out of pocket expensessuch as,but not limited to postage,courier, overnightmail, insurance,money
wire transfer,long distancetelephonecharges,facsimile,stationery,travel,legal or accounting,etc.,will
be billed atcost.

Thesefeesdo not includeextraordinaryservices,which will be priced accordingto time and scopeof
duties. The feesshallbe deemedearnedin full upon receiptby the EscrowAgent, andno portionshall
be refundablefor anyreason,includingwithout limitation, terminationof the agreement.

It is acknowledgedthat the feesshownabove are acceptablefor the servicesmutually agreed
upon andthe undersignedauthorizesSunTrustBankto performsaidservices.

Accepted by:

GreaterMedia,Inc

.

By:
Name:______________________________

Title:_________________________________

Acceptedby:

NassauBroadcastin~tPartners,L.P., by NassauBroadcastingPartners.Inc., its corporategeneralpartner

By:
Name:TristramF. Collins
Title: ExecutiveVice President
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EXHIBIT C

To: SunTrustBank

I direct andauthorizeyouto investall temporarycashandtheportionof my account(s)that is
appropriateto maintainin cashor cashequivalentsin STI ClassicFunds(STI Classic),Money
MarketFunds,asfollows:

CheckOne:

Li PrimeQuality MoneyMarketFund Li U.S. TreasurySecuritiesMoney MarketFund

Li Tax ExemptMoneyMarketFund Li U.S.GovernmentSecuritiesMoney MarketFund

Li TaxFreeMoneyFund Li Any of theabove

I acknowledgethat:

1. I havereceivedandreviewedaSTI ClassicFundsProspectusandhaveconcludedthat
STI ClassicFundsis appropriatefor my Account(s);

2. I understandno transactionchargewill be imposedon theaccount(s)listed belowwith
respectto thatportionof theaccount(s)investedin STI ClassicFunds;

3. I understand that investmentsin STI ClassicFunds are not bank depositsand are
not obligations of, or insured, endorsedor guaranteed by any SunTrust Bank or
their affiliates, the Federal Deposit Insurance Corporation, the Federal Reserve
Board or any other governmentagency. I further understand that investmentin
any mutual fund, including STI Classic Funds, involvessomeinvestmentrisk,
including the possiblelossof principal.

4. I havefull powerto direct andauthorizeinvestmentsin account(s)identified below.

This direction andauthorizationshallcontinuein effectuntil I revokeit by deliveringa written
revocation.
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7813488671 GREATER MEDIA INC87/27/2~O6 16:53

IN WITNESS WHEREOF, the undersigned have causedthis Agreement to be duly executedasof
the date and year first above written.

SunTrust Bank,asEscrow Agent

PAGE 88

Name:__________________________________

Title:

Greateedlne.

Name: Tristram B. Collins
Title: ExecutiveVice President

NassauBroadcastingPartners,L.P.

By: NassauBroadcastingPartners,Inc.,

it~ corporate genetalp~Irtuer

By:
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IN WITNESS WHEREOF,the undersignedhavecausedthis Agreementto be duly executedas of

thedateandyearfirst abovewritten.

SunTrustBank, asEscrowAgent

liv:
Name:
Title:

Greater Media, Inc.

By:
Name:
Title:

NassauBro~tdcasti artuers, L.P.

By:
NaiA~ TristraniB. Collins
Title: Sr. Executive Vice President
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